STANDARD CONTRIBUTOR TERMS & CONDITIONS - INDIVIDUAL CONTRACTOR

PLEASE NOTE: THIS VERSION APPLIES TO CONTIBUTORS CONTRACTING IN THEIR OWN

2.1

2.2

NAME (AND NOT VIA AN INTERMEDIARY).
DEFINITIONS

"Affiliate" means any entity that directly or indirectly controls, is controlled by, or is under common
control with, anotherentity;

"Authorised Expenses" meansthe expenses whichmay be incurredby the Contributorin relation to
the production of the Content and which the Company shall reimburse the Contributor for, to the extent
such expensesare set out in the Key Terms;

"Content" meansthe written article, othertext and/or Image(s) whichthe Companyis commissioning
the Contributorto produce or provide under the terms of this Agreement, as set out in the Key Terms;

"Data Protection Legislation" means all applicable data protection, privacy and electronic
marketing legislation, including the Data Protection Acts of 1998 and 2018, the Privacy and Electronic
Communications (EC Directive) Regulations 2003, EU regulation 2016/679 and any codes of practice
relating tothe same;

"Deadline" means the dateby which the Contentmust be completed and submitted by the Contributor
to the Company;

"Effective Date" meansthe date the lastparty to execute thisAgreementdoes so;
"Fee" means the fee which the Company shall pay tothe Contributor for the Content;
"Image(s)" means photographs, diagrams, charts, works of art or design orotherillustrations;

"Intended Publication Date" means the date on which the Company intends the Content to first
appearin the Publication orOther Media (as applicable);

"Key Terms" means the specification forthe Content to which these Standard Contributor Terms and
Conditions refer, as provided toyou by the Company;

"Other Media" means any media otherthan print media (including but not limited to digital) in which
the Company intends to publish the Content;

"Publication" meansthe magazine, periodical orotherprinted media in which the Company intends
to publish the Content;

“Tax” means all forms of taxation, levy, social security contributions, withholding or deduction or
governmentalcharge in relation to tax orotheramount payableto any tax authorityin any jurisdiction,
together with all penalties, charges, surcharges, fines and interest, regardless of whether these are
directly or indirectly or primarily chargeable or attributable to the Company or the Contributor (as
applicable); and

“Tax Liability” means any requirement to account for any Tax or any Tax which the Company
considers should have or will be accountable in connection with any payment made or due to the
Contributorin connection with this Agreement.

BASIS OF CONTRACT

These Standard Contributor Terms and Conditions (the “Terms and Conditions”) togetherwith the
Key Terms constitute the agreementbetween the parties(the “Agreement”) and apply tothe material
commissioned by the company named in the Key Terms (the "Company") from you, the contributor
named in the Key Terms (the "Contributor").

In the event of a conflict between a clause of these Terms and Conditions and the Key Terms, the Key
Terms shall prevail.



2.3

2.4

3.1

3.2

3-3

3.4

3-5

3.6

4.2

4.3

4.4

The Company’s delivery of the Key Terms to the Contributor constitutes an offer by the Comp any to
purchase the Content from the Contributorin accordance with these Terms and Conditions.

The Key Terms shall be deemed tobe accepted on the earlierof:
2.4.1 the Contributorissuing written acceptance of the Key Terms; or

2.4.2 any act by the Contributor consistent with producing the Content as described in the Key
Terms.

THE COMMISSION

The Contributor shall write or create (as appropriate) the Content for the Company to a quality and
standard acceptable to the Company and in accordance with the Company's edit orial standards, as
notified tothe Contributorfrom time to time.

The Content shall be of a style, form and quality appropriate for the Publication or Other Media (as
appropriate) and acceptable tothe Company.

The Contributorshall deliverthe Content tothe Company by nolaterthan the Deadline.

The Contributor shall promptly make such alterations to the Content as the Company shall reasonably
request, at his/herown cost.

Whilst the Company shall have no right to, nor shall seek to exercise any direction or control over the
Contributorin the creation of the Content, the Contributor acknowledges and agrees that t he Company
may edit the Contentas it reasonably thinks fit. Wherethe ContentincludesImages, the Company may
alterthe Imagesin any way (digitally or otherwise) and may create composite photographs using all or
part of one or more of the Images.

Where the Content includes Images and such Images include photographs, the Contributorshall:

3.6.1 the photographs giving the following details: the Contributor's name, the date the
photographs were takenand a brief description ofthe subject matter ofthe photographs; and

3.6.2 obtain all releases necessary from any person(s) pictured in the photographs for the
photographstobe published in the Publication or Other Media (as appropriate) and provide
signed copies of such releases tothe Company.

ASSIGNMENT OF RIGHTS

The Contributoragrees that the Companywill be the sole and exclusivelegaland beneficial ownerof all
right, title and interest (including, without limitation, all intellectual property rights) in the Content
with the full and unfettered right to make such use of the Content and all subsidiary and ancillary rights
relating tothe Content as the Company shall think fit. Insofar as is rele vant for the purposes of United
States copyright law, the Contributoracknowledges that the Content is being created as a "work made
for hire" specifically commissioned by the Company.

The Contributor irrevocably and unconditionally assigns to the Company free from any encumbrance
by w ay of present assignment and, where possible, future assignment, with full title guarantee the
copyright and all other intellectual property rights in and to the Content and all other rights in the
Content for the full duration of such rights throughout the world, including any extensions, renewals
and reversions thereofincluding but, not limited to, the right to sue fordamages and other remedies for
any infringement of any of the rights which occurred prior to the Effective Date.

The Contributor acknowledges that the Company may exploit the Content without restriction by any
means in any and all media whether now known or hereinafter invented throughout the world and
permit third partiesto do any orall of the foregoing (including, by means of example only, the unlimited
right to edit, copy, alter, add to, take from or adapt the Content).

The Company reserves the right not to publish the Content. This does not affect the Company's
obligation to pay the Fee.



5.1

5.2

6.1

7.2

MORAL RIGHTS

The Contributorirrevocably and unconditionallywaives in perpetuity all moral rights or "droits moral"
or any similarrights in the Content whethernow existing orhereafter conferred underthe laws of any
jurisdiction to which the Contributor may be entitled under Chapter IV of the Copyright Designs and
Patents Act 1988 and any other similarlaws in force from time to time during the term of copyright in
the Content (including any extensions thereon) in any part of the world. This waiveris given to the
Company, its Affiliates, theirlicensees, assignees and successors in title.

Notwithstanding clause 5.1 above, the Company will endeavour to ensure that the Content is not
subjected to derogatory treatment which would (but for clause 5.1) constitute a breach of the
Contributor's moral rights.

WARRANTIES
The Contributorwarrants and represents that:
6.1.1 the Contributoris entitled and has authorityto enterinto this Agreement;

6.1.2 the Contributorshall perform his/herobligationsunderthis Agreementtothe bestofhis/her
skill and ability;

6.1.3 the Contributor shall comply with all reasonable instructions of the Company in relation to
the provision of the Content;

6.1.4 the Contributoris the sole owner of all intellectual property rightsin the Content;

6.1.5 the Content is an original work, that has not been copied from any other work or material and
the exercise by the Company of the rights assigned to it hereunder will not infringe the rights,
including, without limitation, intellectual propertyrights, privacy orotherrights of any third
party;

6.1.6 nothing hasbeen done, omitted or permitted whereby any ofthe intellectual property rights
in the Content have ceased ormight cease tobe valid and enforceable;

6.1.7 the Contributor is not aware of any infringement of the intellectual property rights of any
person and there are no outstanding or pending claims against the Contributoralleging that
the Content infringes the intellectual property rights of a third party; [and]

6.1.8 the Content will not be unlawful, defamatory, obscene, offensive, blasphemous orlibellous, or
contain material the publication of which would be in breach of confidence or any applicable
data protection legislation orbe in contempt of Court;

6.1.9 the Contributorhasnot at any time licensed orassigned any rightsin the Contentto any third
party in any part of the world; and

6.1.10  the Content will not be published priortothe Intended Publication Date.

ASSISTANCE WITH CLAIMS

If:

7.1.1 any complaint, claim or lawsuit is made or brought against the Company in relation to the
Content; or

7.1.2 the Company makes or brings any complaint, claim or lawsuit against any third party in

relation tothe Content,

the Contributor will provide all such assistance as the Company may reasonably require in order to
make, defend or prosecute (as the case may be) such complaint, claim orlawsuit.

The Contributorwill keep allhis/hernotesand other papers used by him/herin researching the Content
for atleast 12 months afterthe Intended Publication Date.
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PAYMENT

Subject to the Contributor providing its invoice within 3 months from the Deadline the Company will
pay the Contributor the Fee and reimburse the Contributor in respect of the Authorised Expenses (if
any) on or before the later of:

8.11 30 days afterthe receipt by the Company ofthe Contributor's invoice; and
8.1.2 30 days afterthe Deadline.

In the event the Contributor:

8.2.1 does not submit his/herinvoice within the period set out at clause 8.1;and/or

8.2.2 is in breach of this Agreement, then the Company will have no obligation to pay the Fee (or
the Authorised Expenses,ifany).

The Fee is exclusive of VAT. Any VAT that is chargeable on the Fee shall be paid by the Company subject
to the Contributorsupplyinga valid VAT invoice for the same.

Subject to clause 8.3,the Contributorshall beresponsible forany Tax arising from orin connection with
the Fees and the performance of this Agreement and in the event that the Company at any time
considers that it is or otherwise becomes responsible or liable for any Tax Liability, the Contributor
agrees that the Company shall be entitled to deduct an amount equal to any such Tax Liability, to the
extent permitted by law, as it becomes due and payable from any monies payable to the Contributor
underthis Agreement.

CONFIDENTIALITY

Subject toclause 9.2, the Contributoragrees to keep confidential and not toreveal, disclose or publish
to any persons (except with the prior written consent of the Company) or otherwise utilise other than
for the proper performance of this Agreement, any information, content and/or material of whatever
nature and in whatever form relating to this Agreement, the Content and the affairs, business and /or
projects of the Company and its Affiliates including, without limitation, any material supplied to the
Contributorby the Company and its Affiliates for the purposes of the Content.

The restrictions set out in clause 9.1 shall not apply to any information which:

9.2.1 may (otherwise than through a default by the Contributor) become available to the public
generally; or

9.2.2 it is strictly necessary for the Contributor to disclose to comply with applicable law. The
Contributor agrees not to divulge or make either directly or indirectly an announcement for
publication orspeaktoany press or media about the Content orany confidential information
referred to in this clause g without the Company's prior written consent.

INDEMNITY & INSURANCE

The Contributor shall indemnify and hold harmless the Company and its Affiliates and keep the
Company and its Affiliates fully and effectively indemnified against all liabilities, claims, actions, costs,
damages and/orloss arising out of any breach of this Agreement by the Contributor.

The Contributor shall on request take out commercial general liability insurance cover, professional
indemnity insurance cover and publicliabilityinsurance cover and shall complywith the terms of those
policies.

TERMINATION

The Company shall be entitled by noticein writing to the Contributorto terminate this Agreement prior
to the date on which the Contributor delivers the Content to the Company in accordance with the
requirements ofthis Agreement:



11.2

11.3

11.4

12.

12.1

12.2

12.3

11.1.1 if the Contributor commits a material breach of this Agreement or commits any act of fraud
or dishonesty, whetherornot connected with the Content;

11.1.2  if the Contributoris declared bankrupt or makes any arrangement with or for the benefit of
creditors or has a county court administration ordermade againsthim /her;

11.1.3  ifthe Contributorbreaches any internal policies and procedures of the Company; or

11.1.4  inthe Company's sole opinion, any ofthe Contributor's acts,omissions, or conduct affects the
Company's reputation in an adverse manner, or may prejudice the reputation or goodwill of
any of its Affiliates; or

11.1.5  for any or no reason whatsoever.

In the event of termination of this Agreement by the Company in accordance with clause 11.1.5 above,
the Company shall pay the Contributorsuch reduced percentage ofthe Fee as it deems appropriate and
which shall be payablein accordance with clause 8.

On termination ofthe Agreement:

11.3.1  neitherparty shall have anyfurtherobligation tothe otherunderthis Agreementunless stated
in this Agreement;

11.3.2  the rights, remedies or obligations of the parties that have accrued or become due prior to
termination shall remain unaffected; and

11.3.3  the Contributorshallimmediatelyhand overany materials and property of the Company that
have come into his/herpossession in connection with this Agreement.

Clauses 5,9, 10,11.3, 12 and 13 shall survive the termination of this Agreementfor any reason.
STATUS

The relationship ofthe Contributortothe Companyshall bethatof independent contractorand nothing
in this Agreement shall renderhim/heran employee, workeragent or partner of the Company and the
Contributorshall not hold himself/herselfout as such, save that the above shall not apply in respect of
the Contributor’s status from a Tax perspective in circumstances where there has been a Deemed
Employee Determination pursuant to clause 12.2.

In the event thatthe Companyor any Tax authority determines at any timethatthe Contributor should
be regarded as an employee of the Company for Tax purposes (a “Deemed Employee
Determination”), both parties agree that:

12.2.1  the Company may, to the extent permitted by law: (a) deduct an amount equal to any Tax
Liability from any payment due to the Contributorunderthis Agreement; and (b) reduce the
gross amount ofany fees or any other payments that may be dueto the Contributor pursuant
to this Agreement by an amount such that the overall cost of engaging the Contributor (to be
reasonably determined by the Company) is no greaterthan it would be ifthe Contributorwas
deemed tobe self-employed for Tax purposes; and

12.2.2  totheextentthatthe Companybecomesliableforany Tax Liability arising in the period prior
to the date of the Deemed Employee Determination, the Company may require that the
Contributor pays tothe Company anamount equal to anysuch Tax Liability (save to the extent
that such payment is prohibited by law), such payment to be made by the earlier of the
payment datetothe relevant Tax authorityor 15 business days after such demand is made by
the Company (the “Due Date”) and to the extent that the Company does not receive this
payment by the Due Date, the Company shall be entitled to offset any outstanding sum from
any outstanding fees thatare otherwise unpaid ormay be due to the Contributor pursuant to
this Agreement.

This Agreement constitutes a contract for the provision of services and not a contract of employment
and accordingly the Contributorshall be fully responsible for and shall indemnify the Company or any
Affiliate for and in respect of:

5



12.4

13.
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14.
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14.4
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14.7

14.8

12.3.1  any Tax Liability (save tothe extentthat such recovery is prohibited by law). The Contributor
shall further indemnify the Company against all reasonable costs, expenses and any penalty,
fine or interest incurred or payable by the Company in connection with or in consequence of
any such liability, deduction, contribution, assessment or claim; and

12.3.2  any liability arising from any employment-related claim or any claim based on employee or
worker status (including reasonable costs and expenses) brought by the Contributor against
the Company arising out of orin connection with the provision ofthe Content pursuant to this
Agreement.

The Contributorshall settle any claim made by the Company pursuantto the indemnities referred to in
this clause 12 within 30 days of such claim beingissued in writing to the Contributorand, to the extent
any such payment is not made within this timescale, the Company may at its option satisfy such
indemnity (in whole or in part) by way of deduction from any payments that are otherwise unpaid or
may be due tothe Contributor pursuant tothis Agreement.

LIABILITY

Nothing in this Agreement shall exclude or restrict either party's liability for death or personal injury
resulting from the negligence of that party or of its employees while acting in the course of their
employment, or any otherliability which cannot be excluded by law.

Subject to clause 13.1, neither party shall be liable to the other under this Agreement for any loss of
profits, business, contracts, anticipated savings, goodwill or revenue or any indirect or consequential
loss or damage, howsoeverarising out of orin connection with the performance of its obligationsunder
this Agreement or any breach thereof, even if such party was advised in advance of the possibility of
such loss or damage occurring.

Subject to clause 13.1, the Company’s maximum aggregate liability in contract, tort, or otherwise
(including any liability for any negligent actor omission) howsoeverarising out of orin connection with
this Agreement shall be limited tothe amount of the Fee.

GENERAL

This Agreement constitutesthe entire agreement ofthe partiesand supersedes any prior written or oral
agreement between the parties in relation toits subject matter.

No variation to this Agreement (including the Key Terms) will be effective unless it is in writing and
signed by or on behalfofeach of the parties.

If any of the provisions of this Agreement become invalid, illegal orunenforceablein any respectunder
any law or for any other reason whatsoever, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired.

Contributorshall not assign, transfer, mortgage,charge,subcontract,declarea trust overordeal in any
other manner with any of its rights and obligations under the Agreement without the prior written
consent of the Company.

Company may assign ortransferany or all of its rights and obligations underthe Agreement to another
organisation.

Except as expresslyprovidedin clause 14.7,a person whois not a party to this agreementshall not have
any rights underthe Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Agreement.

Contributor's obligations under the Agreement (including any representations, warranties and
undertakings) are given forthe benefit of all Affiliates of the Company. Itis intended thatall Affiliates
of the Company may enforce the benefits conferred on it underthe Agreementin accordance with the
terms of the Contracts (Rights of Third Parties) Act 1999.

The Agreement may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterpartsshall together constitute the one
agreement.



14.9  Transmission ofthe executed signature page of a counterpart ofthe Agreement byemail (in PDF, JPEG
or other agreed format) shall take effect as delivery of an executed counterpart of the Agreement. If
eithermethod of delivery is adopted, withoutprejudiceto the validity of the agreement thus made, each
party shall provide the others with the original of such counterpart as soon as reasonably pos sible
thereafter.

14.10 Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint
venture between any of the parties, constitute any party the agent of another party, or authorise any
party tomake or enterinto any commitments foror on behalfofany otherparty.

14.11  Each party shall, andshall useall reasonable endeavours to procure thatany necessary third partyshall,
promptly executeand deliver such documents and perform such acts as may reasonably be required for
the purpose of giving full effect to this agreement.

14.12 This Agreement and any dispute or claim arising out of or in connection with it (including any non -
contractual disputes or claims) shall be governed by English law and the parties agree to submit to the
exclusive jurisdiction ofthe Courts of England and Wales for the purposes of or in connection with the
Agreement.
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